. R LEASE

AGRZIEIMENT made and entered into this 26th day of February f' 19 76
batween 1 )
UNITED STATES RAILWAY LEASi'\lG COMPANY 82 5& -'1ed
an Hlinois corparation (hereinalter called “'United™) an&"'m“"A'm” ko Reeat
AMADOR CENTRAL RATILROAD COMPANY  [MAR 31 1976+ £ PM

{hereinafter called **Lessee™)

RECITALS .

. Lessee desires to lease from United as Lessor certain railroad cars, heremafter spec:flcaﬂy : :

. desngnated all upon the rentals, terms and conditions set forth in thls Lease.

R AGREEMENT. o
ltssAgreed . . o R
1. Lease of Cars. United agrees to lease to Lessee and Lessee agrees to and does hereby lease

from United the Cars {the term “Cars” and other terms used herein are defined in Paragraph 28 ° .

_ hereof). The Cars covered by this Lease are those which shall be delivered 1o and accepted by Lessee -
" pursuant to Paragraphs 2 and 3 hereof. The lease shall become effectwe as.to any Car lmmednately :
. upon its acceptance pursuant to Paragraph 3. N

2. Delivery of Cars .United shall deliver the Cars as prordpt!y asis reasonably possible. United’s

- . obligations with respect to delivery of all or any of the Cars are hereby made expressly- subject to, and’ N
- United shall not be .responsibie for, faiiure 1o-deiiver or -deiays -in delivering Cars-due ‘to laber |

difficulties, fire, delays and defaults of carriers and material suppliers or Car manufacturers, acts of

GTERSTATE. GOMHERCE COMMNSSION -

God, governmental acts, regulations and restrictions or any other causes, casualties or contingencies . . .~

- beyond United’s control; provided, however, that in no event shall Lessee be obhgated 10 accept

delivery of Cars after Mav 27, 1976

- Initial delivery shall be f.o.t. Blue Island. Illinois

' Froin and after acceptance of a Cé(, Lessee shall be liablé for, and shall pay or reimburse United for
. the payment of, all costs, charges and expenses ot' any kind whatscever on account of orrelating to -

switching, demurrage, detention, storage, transportation or movement of a Car, including specifically,
but not exclusively, freight and switching charges for movement at any time and from t:me to time'to
and from any repair shops, storage or Umted S fac:lmes :

3. Condrtmn of Cars — Arceprance AII Cars denvered hereunder shall be in sausfactory_-

condition for movement in the normal interchange of rail traffic and shall otherwise comply with the
description and/or specifications contained in Exhibit A; but Lessee shall be solely responsible for
determining that Cars are in proper condition for loadmg and shipment. Within .___E_E}_‘___(lo) days
after United shall give Lessee notice that some or all-Cars are ready for initial delivery, Lessee may

have its authorized representative inspect such Cars 3t United's plant at Blue Island, ‘Illinois

’ e.hd accept or reject then as being the configu.raﬁion spacified in

Exhibit A. Cars so inspected and accepted and any cars which Lessee
dozs not elect to inspect shall, upon delivery thercof to Lessee as
sbove provided, be conclusively deemed to be accepted in the con-

figuration specified in Exhibit A and subject to the lesse. Lessee
shall issue ard deliver to United with respect to all Cars accepted,
a Certificate of Inspsction and Acceptance in the form of Exhibit B.

Y
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4. Use and Possession. Througnout the continuance of this Lease sa long as Lessee is not in

r‘:,lz hareunder, Lessee shail bs eniitied t0 possession of each Car from the date the Lease becomes -
erisclive as to such Car and shail use such Car (a} on its own property or lines; and (b) upon the lines
of zny railroad or other zarsen, firm or corporation in the usual interchange of traffic; provided,
nowever, that Lessee agrses that the Cars shali at all times be used (i} in conformity with Interchange
Rules; (ii) in compliance with the terms and provisions of this Lease; (iii) in a careful and prudent

. “manner, solely in the use, service and manner for which they were designed; {ivi only within the ,

continental limits of the United States of America or in Canada; and {v) in such service as will not =
constitute a “unit train”’ nor in such service as will employ more than ten percent of the Cars as part
of any one train, except as same’results from interchange practices beyond Lessee’s control.-

o - 5.  Term. This Lease shall be for a term which shall commence on the date of delwery by .
United of the first Car, as provided in Paragraph 2 hereof, and shall terminate _five (5) )
.years from the Average Date of Delivery unless sooner terminated in accordance with the provisions .- T
. of this Lease or unless extended pursuant to written‘agreement of the parties. Within ten(10)days of the deli-—
rery of the last.car, United shall,in writing,notify Lessee of the average date of delivery.
’ - 6. Rental. (a) Per Car. Dunng the term of this Lease, Lessee shall pay to United for each Car,
commencing on the date of delivery thereof a rental of 3_4_2_0___ per Car per _mmonth
subject to adjustment as herembelow provnded

(b) Adjustment. The rental provsded in Paragraph 6(a) is compnsed of a Constant Factor of =
$__§...7.9___, plus an initial Maintenance Factor of $_];Q9____. If the Prevailing Labor Rate
- established and in effect at any time and from time to time from and after the date hereof shall
“increase over the Current Labor Rate of $16.77, the Maintenance Factor shall be adjustedto .. -
be the product obtained by multiplying the initial Maintenance Factor by a fraction, the numerator
. of which is the Prevailing Labor Rate and the denominator of which is the Current Labor Rate; and
the per Car rental shall be revised to be the sum of the Constant Factor and the adjusted Maintenance -
Factor, provided, -however, that-no-adjustment:shall -be-made-which would reduce :the -Maintenance
Factor-below the initial: Maintenance Facior: Any suchadjustmentshall beiinstituted by notice from-
United to Lessee and shall take effect with respect to rents coming due next after the date of such
- notice. Notwithstanding the foregoing, if Lessee shali be served with a notice increasing the rents .-
thereafter payable hereunder, Lessee may, in lieu of paying such increased rents, elect by notice -
.~ delivered to United within ten days after receipt of United’s notice, to itself perform or cause to be R
" .. performed all Repair Work to Cars required of the parties by Paragraph 9(a} and (b) hereof, and,
upon such election, the rents thereafter payable per Car shall be and remain only the amountof the = .-
Constant Factor; and Lessee shall.be obligated, at its own expense, to perform, or cause to be: LT
performed, all Repair Work as well as all preventive maintenance, all in accordance with United’s past . -~ ‘ _
practices and to United’s sole satisfaction, and United shall be re!eased from and mdemnmed agamst Sl
~ all responsibility, cost and expense therefor :

7 Payment. Lessee shall ma.ke payment of all sums due hareunder to United L
in lawful money of the United States at the address provided in Paragraph ‘ '
2) hereof, or such other place as United may direct. Rental payments shall
be made within ten (10) days after Lessee receives a bill or 1nvo:.ce de- '
tailmg such rental charges. o

8. Title. Lessee shall not by reason of this Lease or any action taken hereunder acquire or have
any right or title in the Cars except the rights herein expressly granted to it as Lessee.

9. Repairs. {a) United. Except as may otherwise be provided in Paragraph 6(b} or this’
Paragraph 9{a) and (b}, United shall be responsible for the cost and expense of all Repair Work which

. is imposed upon the owner of a Car under Interchange Rules provided it has received notice of the
need for Repair Work as herein provided. Lessee shall promptly give United notice of all Repair Work.
Upon receipt of notice specifying the location of the Car and its number, extent and nature of the

.,
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.. contained in Paragraph 5 to the contrary, the original term of this Lease, as determined in Paragraph

_Paragraph 19 hereof
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ed Rezair Work and estimzted .cost thereof, Uz rited shall thereupon
ne option to: i) require e Lessee to promptly geliver ‘;he Car to.

sars on its lines or on its property to permit Uniited to make or

or have mzde the required repair work at United's expen se; or (iii)
erm_nate this Lease with respect to such Car and require its return to

to United if, in Uailed's sole opinion, it deems such Repair Work to be

unsuitable or unecozomical. United may at any time reguire Lessee to

. return or hold Cars at specified places for any preventive malntenance

it elects to co or -l.a\re done.

(b) Lessee. Lessee shall be resp'onsible for, shall. .pay all costs and expenses of and shall cause

to be made all Repair Work or other work on ma%erlais required by reason of (i) darrage’ welfunction or lost

caused by loading, unlozding or use other than as permitted herein; (iii) loss of or damage to interior

. lading equipment, special irtterior linings or removable parts; (iv} ‘maintenance to keep such interior
_ lading equipment, special interior {inings or removable parts in good, safe operating condition;Lessee

. parts caused by negligence of Lessee or, anyone other than United; {ii} damage , malfunction or loss

. shall be responsible for and shall pay all costs and expenses:arising Trom
' Interchange Rules which have :not been adopted or promulgated as of the o
10. Substitution of Cars. United may, at any time and from time to time, and shall if requeste:

Cars or Casua!ty Cars with Replacement Cars and such Replacement Cars shall be deemed to bel
subject 1o all terms and conditions of this Lease as if the same had been originally delivered to Lessee )
8t the time and in the place of Cars for which they are substituted. The parties shall execute
amendments to this Lease and such other or further documents as may be required by either party}-
hereto to evidence the withdrawa! from and termination of this-Lease with respect to Withdrawn or.
Casualty Cars, or to include any Replacement Cars within the terms and provisions of this Lease and
of any other document under which Unned has assigned. its rights hereunder as permmecf in

date hereof.

by Lessee, pro-
vided Cars of
similer age and
cost are avail-
able ywithin
United's. fleet,
replace any

. L. .7 . . Ywithdrawn

1. Abatement of ‘Rent. ‘Rental payments on'any Car out of ‘service for Repair Work or other
work the cost and.expense.ofwhich is:United’s responsibility under: Paragraph 9(a) hereof shall abate
from the fifth day after United has received notice of the need for Repair Work or the date a Car is
taken out of service by United for preventive maintenance until such Car or a Replacement Car is

~ delivered to Lessee, to a railroad for the account of Lessee, or is otherwise ready for or is returned to -

service by Lessee. [n the event rental is abated, then if United so elects and notwithstanding anything

5, shall be extended for a period of time (but not less than one day) determined by dividing the sum
of the number of days per Car with respect to which rental was so abated by the number of Cars
subject to this Lease on what would oxhen/v«se have been the last day of the criginal Term: hereof.

12. Taxes. Lessee shall be lisble for and pay or reimburse United for payment ofall Federal,
State or other governmental charges or taxes assessed or levied against the Cars including but not
limited to (i) o use or’ property taxes imposed upon or in connection
with the Cars, this Lease, ' or use of the Cars for or under this Lease;
{ii} all taxes, duties or imposts assessed or levied on the Cars or this Lease by a foreign country and/or
any governmental subdivision tiiereof; and (iii} all taxes or governmental charges assessed or levied
upon its interest as Lessee of Cars. lf any levy or assessment is made against United or which United
shall pay on account of any of the foregoing matters or on account of its ownership of the Cars,
exclusive, however, of any taxes on the rentals hereunder or the net income of United therefrom
{except any such tax on rentals which is in substitution for, or relieves the Lessee from the payment
of taxes which it would otherwise be obligated to pay or reimburse as hercinbefore provided}, Lessee
will promptly pay or reimburse United for same; but the Lessee shall not be required to pay the same
so long as it shall in good faith and by appropriate legal or administrative proceedings contest the
“validity or amount thereof unless thereby, in the judgment of United, the rights or interest of United

‘For the purpose of this Paragraph 11, United shall be deemed to have re-
.ceived notice of the need for repair work on the earlier of the following
dates: (i) the date that such need is made known to United via telephone
"or (ii) the date such need is made known to Unlted in accordance wlth the
! 'notice provisions of Paragraph 21 hereof. :

in and 1o the Cars will be materially endangered. In the event any tax reports are required to be made -

on the basis of mduvudual Cars, the Lessce will either make such reports in such manner asto show lhc

Te




- Car while subject to this Lease and without regard as to how such charge s Claim,
_or other defects wiich may or may not have been discoverable by United, and also
~excepting.any such loss, expense or liability which arises as to a Car in -

United's shop or possession. United agrees to indemify Lessee and save it -
- barmless against any charge, loss, claim, suit, expense or liability arising

" . nified against.

" pective of the cause, place or extent of any casualty oecurrence, the risk
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raport in such manner as shall be satisfaciory to United,
13. Liens. Lesses-shall ke2p'the Cars free from any and all encumbrances or liens in favor of - .
arycna claiming by, thraugh or undzr Lessee which may be a cloud upon or otherwise affect United's
title, including, but not limitzd to liens or encumbrances which arise out of any suit involving Lessee,
©r 2ny act, omission of fzilurz of Lessee or Lessee’s failure to comply with the provisions of this
Lease and Lessee shall prompitly discharge any such lien, encumbrance or legal process. .

12, Indemnities - Patent Covenantx. lessee agrees to indermify United ancl hold ‘it

" “hermless from any loss, expense or liability which United may suffer or incur

from any charge, clain, proceeding, suit or other event which in any manner or
from any cuase arisss in connection with the use, possession or operation of a

proceeding, sult or other event arose, excepting those ‘which arise from latent

L et e 204 s O by iin o

out-of or-on-account of--the-use. or-incorvoration by United-upon -delivery of-a
Car or upon the making of repairs thereto by Unlted, of any invention or the

. infringement of any patents, except if such jinvention was used or 1ncorporated
by reason of Lessee's specifications. The term "United" shall mean and include

any subsidiary, parent or affiliated corporation for all purposes, of this

Paragraph 14. Lessee's indemnity shall not eliminate the specific rights

given Lessee under any manufacturer's warranty assigned to it pursuant. to

Paragraph 22.. The indemnities and assumptions of liability herein contained.
shall survive the termination of this Lease. Each party shall, upon learning

of same, give the other prompt notlce of any claim or liability hereby indemn1-=

15. Lettering — Inventory — Reports. At Umted s electuon all cars may be marked with United’s .
name designating ‘it-as-owner -or s-essor-and -may-bear- the-following-inscription: *“Title to.this.car
subject to documents recorded,.under.Section.20c.of Interstatc. Commerce Act.” Except for renewel

" and maintenance of the aforesaid lettering or that showing the interest of the Lessee, no lettering or - '

marking shall be placed upon any of the Cars by Lessee except upon the written direction or consent

o ~ of United. United may at its own cost and expense inspect the Cars from time to time wherever they
*' . may be, and Lessee shall, upon request of United, but no more than once every year, furpishto . - -

United its certified inventory of all Cars then covered by this Lease and, in the event Lessee shall have - .
-elected to perform or cause to be performed all Repair Work and preventive maintenance, full,. =
complete and detailed reports of the same and the costs and expenses incurred and/or paid herefor.

16. . Loss, Theft or Destruction of Cars. In the event any Car is lost, stolen, destroyed or . PO

' damaged beyond economic repair, Lessee shall, by notice, promptly and fully advise United of such

occurrence, Except where United shall have received full and proper payment for such Casualty Car -

- from a handling railroad or ather party under and pursuant to Interchange Rules, Lessee shall, within

45 days after demand by United, promptly pay United the higher of (i} the same amount as is ' _
prescribed in the Interchange Rules for the loss of such Car or [ii) the Present Worth of the Total -
Remaining Rentals for such Car, plus the Net Scrap Value for such Car. :
United may, at its option and expense, in lieu of receiving the Net Scrap
Value of such Car, elect that Lessee return such Car to United either on
wheels or in cars at such point as United may designate. This Lease shall
continue in full force and effect with respect to any Casualty Car irres-

of which shall be borne by Lessee; provided, however, that this Lease shall
terminate with respect to a Casualty Car on the date United shall receive

all amounts and things granted it on account of such Car under this Paragraph

16 and Lessee shall have no further liability to United hereunder except for
accrued rent and as such arises or exists under Paragraphs 12, 13 and 1% hereof.
Notwithstanding anything to the contrary in this Paragraph 16, this Lease shall
terminate with respect to any car which is destroyed or damaged beyond economic
repair five days after Lessee shall notify United of such destruction or damage.
USRL-RME — 3/73 A ' 4 o




17, Retum of Cars. Up2n the expiration or upon the termination of this Lease with respect to '
any Car {other than pursuznt ta Paragraph 16 hereof), Lesses shall at its sole cost and- expense
forthwith surrender possession of suzh Car to United by delivering same to United at such car shop,
storage or terminal faciiity as it may designate by notice to.Lessee. Each Car so surrendered shall be
complete with all davices, zosliances, appurtenances and parts with which the Cars were initially
equipped, in the same or as goo'd condition, order and repair as when delivered to Lessee, wear and
tear from orginary use and the passage of time excepted, and shall be.in need of no Repair Work or
_ other work or materials for which Lessee is liable under Paragraph 9. Until the delivery of possession
" . 10 United pursuant to this Paragrzzh 17, Lessee shall continue to be liable for and shall pay. rental at
- the rate being paid, immediately. prior to termination or expiration, and Legssee shail in addition make

all other payments and kezp 2all obligations and undertakings required of Lessee under any and all
" provisions of this Lease as though such termination or expiration had not occurred. If United shallso
. request by notice delivered prior to.surrender of possession of such Car as above provided, Lessee 1 .
. shall provide suitable storage for such Car for a period of ninety (90) days from the date of expiration
or termination and infoim United of ‘the place of storage and the reforting number of the Car there -
stored. Delivery in storage shali constig.na dgl}ie/e%o%possesion for the purpose of this Paragraph 17
and such storage shall be at the ris or} Unil&!, pron termination of the storage period or upon
request ot United prior thereto, Lessee shall .cause the Car to be transported to United as above
provided., : - - . Coe ) "

_ 18.. Default If Lessee shall fail to make any payment required hereunder within 20 days after B
.. same shall have become due_or, shall default -or fail for a period-of'20-days in-the due observance or- '
performance of anyt%aoveenra%\?, condition or .agreement required to be observed or performed on its
. part hereunder, or if a proceeding shall have been commenced by or agasinst Lessee under any -
. bankruptcy laws, Federal or State, or for the appointment of a receiver, assignee or trustee of Lessee _
" of its property, or-if -Lessee-shall.make:a.general.assignment for. the.benefit of creditors, thenaod in
~ any of said events United.may: - ‘ S : PR S

- {a) proceed by appropriate court action either at law or in equity for specific performance
by the Lessee of the applicable covenants of this Lease or to recover from Lessee all payments and
other sums due and owing and all damages, including specifically but not exclusively, expenses and
- attorneys’ fees which United may sustain by reason of Lessee’s default or on account of United’s -

* _ enforcement of its remedies hereunder; : E - B : -

{b} elect only to terminate the Lessee’s right of possession (but not to terminata the Lease) -
- without releasing Lessee in whole or in part from its liabilities and obligations accrued hereunder, or
hereafter 10 accrue for the remaining term of the {ease, and thereupon require Lessee to deliver alf -
such Cars 10 United at such places as it may designate or to take possession itself, of any or all of the

Cars wherever same may be found. United may, but need not, require delivery of the Cars to it or .- o .

repossess. the Cars, and in the event the Cars are delivered to United or are repossessed, United may
relet the same or any part thereof to others upon such rental and other terms as it maylsee fit. The

proceeds of any such reletting shall first be applied to the expenses (including reasonable attorney’s

fees) of retaking and reletting of the Cars and delivery to the new lessee and then to the payment of.  *
“rent due under this Lease. Lessee shall pay any deficiency remaining due after so applying the .
proceeds as the same shall accrue. The election by United to relet the Cars
and the acceptance of a new lessee shall not operate to release Lessee from
liability for any existing or future default in any other covenant or promise
herein contained. If this lLease is subleased by Lesse€e; United reserves the
right to approve the use which any sublessee may make of the Cars.

{c) daclare this Lease terminated and recover from Lessee all amounts then due and payable
plus, as liquidated damagas for luss of bargain and not as penalty, the Present Worth, as of the data of
such termination, of the excess, if any, of the total remaining rentals reserved under the Lease from

_ . -5-
USRL-RME ~ 3/75



the date o!’such termination ta the expuat:on date of the then current term of the Leasa aver the fair
rental value of the Cars for such paricd: :

(d) recover or take possawon of any or all of the Cars and hold, possess and enjoy tha same,
free from any right of the Lesses to use the Cars for any purposes whatsoever,

The remedies provided in this P_aragraph 18in favor of Uniied shall not be desmed exclusive but shall, -
where not by rule of law inconsistent with each-other, be cumulative and: may be availed-of singly,in

- combination, or all together.and in any order, and shall be in addmon to all other remedxes, in -
United's favor existing at law of in equity. - '

Nomxthstandlng anything in this Paragraph 18 and subparagraphs (a), (),

(c) aad (d), to the contrary, United may not avail itself of any of the

remedies provided hereunder resulting from a default by Lessee until the o
« expiration of "twenty (20)"days from the date United notifies-Lessee-in vwrit- :

ing of such default and Lessee has failed to cure same. .. _ .. . :

19. Sublease and Assignment. Thae right to assagn this Leasa by either party and the Lessees )
right to subleasa shall exist only as follows: : :

{a) Lesee shall hava no right to assign or subleasz or loan any of the Cars without ths prior ]
written consent.of United; provided, however, that Lesses shall have theright to assign all of its. -~ _
_rights under this Lease to another railroad corporation which succeeds to all 'or substantially all o
of the business of Lessee prov;ded such successor shall expressly assume 3}l of the obl igations and :
liabilities of L%see hereunder . .

(b) all rights of United hereunder mdy be. assigned, pledged, mortgaged,
transferred or otherwise disposed of, either in whole or in part. If
United shall give written notice to lessee, stating the identity "and post
office address of any assignee entitled to receive future rentals and any
other sums payable by lessee hereunder, lessee shall make such payments to
.the de81gnated a351gnee when requlred.
The making of an ass:.gnment: or sublease by Lessee or an assignment by United
shall not serve to relieve such party of any liability or undertaking here=
under nor to impose any liability or undertaking hereunder upon any such
. assignee or sublessee except as otherwise provided herein or unless expressly
assumed in writing by such sublessee or assignee._ :

. .-

. 20, Opmzcn of Counsel, Upon the request of United or its assignes at any time or tcmes
Lessee will deliver 1o United a favorable opinion of counsel for Lessee, addressed to United or its
_assignee in form and substance satlsfactory to counsel for Umted or |ts assignes, which opinion shall
be to the effect that: . .

(a) Lessee is a corporation duly organized and validly existing.in good standing under ths
laws of the state of its incorporation, and has corporate power to and has taken 3ll corporate
action necessary validly to enter into this Lease and carry out its obligations hereunder;

(b} this Leass has been duly executed on behalf of Lessee and constitutes the legal, valid and
binding obhgauon of Lessee enforceable in accordance with its terms; - :

{c) the Cars which are then subject 1o the Lease are held by Lessee under and subject to the
provisions of this Lease prior to any lien, charge or encumbrance in tavor of anyone claiming by,
through or under Lessee; and all of the Cars were, upon delivery to Lessee, in condition
satisfactory to Lessee and were accepted by Lessee in accordance with the terms of this Lease;

v : "6—



. {d) neither Lessee ror its counsel know of any requirement for reEordihg, filing or depositing
~ of this Lease, other than with th2 interstate Commerce Commission in accordance with Section
20c of the Intarstat2 Cammerce Act, which is necessary o prescrve or protect.the title of United
or its assigne2 in the United Statas of America; and
" {e) no governmental, ‘administrative or judicial authorization, permission, consent or
appmval is nacessary on the part of L&sse° in connectzon wnh this Lease or any action.
contemplated onits part hereunder. .

» 21. Notice. Any notice required'or permitted to be inen pufsuant 10 the terms of this Lease’
- 'shall be properly given when made in writing, deposited in the United States maul reg:slered or.
certified, postage prepad addressed to:

Umted at: 2200 East Devon Avenue
--. Des Plaines, lllmcus 60018

L&sseeat: - P. O. Box 3498
' San Francisco, California 94119

Attn: Mr. Meyer Kapler _ L o .

or at such other address as either party may from time to tcme desngnate by such notice in wrmng to -
the other. .

22. Warranty - Representations. United's warra.nty is as set forth in Exh:.bit C
whlch is attached hereto and incorporated herein by reference.

23. . Governing Law — Writing. The terms of this Leass and all rights and obligations -

hereunder shall be governed by the laws of the State of 1ilinois. The terms of this Lease and the rights’ SR

and obligations of the parties hereto may not be changed or terminated orally, but only by agreement
in wrmng signed by the party against whom enforcement of such change or termination is sought

24. Counterparts. This Lease may be executed in any number of counterparts each of which
so executed shall be deemed to be an original, and such counterparts together shall constitute but one
~ and the same contract, which may be evidenced by and such signed counterpart.

25, Severability — Waiver. 1f any term or provision of this Lease or the application thereof to - '
any persons or circumnstances shall to any extent be-invalid or unenforceable, the remainder of this
“Lease or the application of such term or provision to persons or circumstances other than those as to
which it is invalid or unenforceable shall not be affected thereby, and each provision of this Lease
shall be valid and be enforced to the fullest extent permitted by law.
Failure of United or Lessee to exercise any rights hereunder shall not

constitute a waiver of any such right upon the continuation or recurrence
of the situation or contingency giving rise to such right.

-7-
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26, Ten-nmo'ogy. in cons.rumg any language contained in- this Lease, no referénze shau be'”
made and no sigmifiance givan 1o paragraih titles, such titles being used only for c>wvanience of
reference Where the coniaxt so permits, the singular shall include the plural and vice ve'sa

- 27, Past Due Payments. Any nonpayment of rentals or other sums due hereunder, whether
during the p2riod within which a default may be cured or for a longer period, aﬁd wratner or not
Geemed, 2 default or violation of this Lease, shall result in the obligation on the part c* e Lessee 10
pay also an amount egual to ten per cent per annum. (or if such rate may not lawfu v ke charged,

then. the highes:. rate which may 'lawfully be charged) of such overdue sum for tha :er ‘od of time -

: durmg which overduz and unpaid.

28.  Definitions. For all’ purposes’ of this Lease-the following terms shall have the-folloMng _

~ meaning; . : .

3

(a) "Car"' radroad cirsof the wpe"construcuon and such other descnptxc-t as ts set forth
in Exhibit A,

" {b) “Interchange Rules’ — all codes, rules, interpretations, laws.or orders.governing hire, use,
condition, repair and all other matters pertaining 1o the interchange-of freight traffic reasonably.
lmerpreted as being applicable to -the Cars, adopted and in effect from: time 1o time by the
Association - of American Railroads and any other orgamzatton association, agency, or
governmental authority, including the:Interstate Commerce Commission and tha United States
Department of Transportation, which may from time .to time be responsiblz for or have
authority to impose such codes, rules, interpretations, laws or orders. o

~ {c) “Average Date of Delivery” — that-date which is ‘determined by (i) mdiﬁply‘ing the -~
number of Cars delivered:by-United-on-each-day- by the: number of days elapsed baitween such

day and the date of delivery of the first Car hereunder, and [ii) adding all of the products so
~ obtained and dividing that sum by the total number of Cars delivered and (iii) adding such
quotient rounded out to the nearest whole number to the date of delivery of thz first Car. The
date on which delivery of a Car shall be deemed to have been made will be the day following
delivery of the Car to the Lessee, as specified in Paragraph 2. A Car shall be conclusively deemed
delivered to the Lesseé on the earliest date shown on any of the following: (i) Certificate of
Inspection and Acceptance or other writing accepting a Car signed by the Lessze; or (u) a bili of
lading showing delwefy t0 Lessee or 10 3 railroad for the account of Lessee :

{d) “Prevanhng Labor Rate" — the per hour general labor rate astabhshed by the Asnoc:anon
of American Railroads.

{e) “Repair Work” — All repairs, maintenance, modifications, additions or replaceméms :

required to keep and maintain the Cars in good working order and repair in acco'danoe with and
on the effective date of the requirements of all lnterchange Rules.

{f) “Withdrawn Cars” — Cars as to which this Lease has been termmated by Umted because

deemed by Umted to be unsuitable or uneconomicat for Repair Work.

(g} “"Casualty Cars” — Cars which are lost, stolen, destroyed or damaged bayond economic |

repair. _ o . bt

{h} “'Replacement Cars"” — Cars of substantially similar description and spev:fications to that
set forth in Exhibit A which are substituted for Withdrawn or Casualty Cars.

{i) “Present Worth of the Total Remaining Rentals” — an amount in cash e<_a! 1o the rental
for a Casualty Car which would have accrued during the original term af this Le':;e from the Jdate

. —~8—
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of the casualty occurrence described in Paragraph 16 hereof to the last date of such term,
discounted on a 5% per annum basis and compounded annually from the date of such casualty.

occurrence

(i) ""Net Scrap Value" — an amount in cash equal to the average of the then current quoted
prices per net ton of Number 1 Heavy Railroad Melting Steel Scrap, prevailing at Pittsburgh,
Pennsylvania, Cleveland, Ohio, and Chicago, !llinois, as published in /ron Age or other reputable
industrial journals, on the first day of the month preceding the month in which payment of such
Net Scrap Value is required to be made, multiplied by__forty (40 ) tons.

29. Benefit. Except as otherwise provided herein the covenants, conditions and agreements
contained in this Lease shall bind and inure to the benefit of the parties and (1o the extent permitted
in Paragraph 19 hereof) their successors and assigns. Without limiting the generality of the foregoing,
the indemnities of the Lessee contained in Paragraph 14 hereof shall apply to and inure to the benefit ‘
of any assignee of United, and if such assignee is a trustee or secured party under an indent-.ire under
which evidence of indebtedness has been issued in connection with the financing of the Cars, then
also to the benefit of any holder of such evndence of indebtedness. :

30. Recording. Upon request by United Lessee shall join in the execution of a memorandum or
short form of this Lease for use in recordation under Section 20c of the Interstate Commerce Act or
such- other recordation as United deems appropriate. Said memorandum or short form of lease shall
describe the parties, the Cars being leased and the term of this Lease mcludmg any options to extend
and shall mcorporate the Lease by reference. '

31. Option To Extend Term. Lessee is hereby granted an option to -
extend the term of this Lease under the same terms and conditions as herein
provided for two consecutive periods of five (5) years each. Lessee shall
exercise this option by written notice to Lessor no later than thirty (30)
days before the expiration of the 1n1t1al term or any. extended term of this
Lease.

.

IN WITNESS WHEREOF United and Lessee have duly executed this Lease
as of the day and year flrst above wrltten.

UNITED S‘I'ATES RAILWAY LEASING COMPANY .
an Illinois corporatlon

 Cx bl € Sl

(SEAL)'“ . o Vice/ President

\ Assr. Secretary ~
S : : : . AMADOR CENTRAL -RAILROAD COMPANY
o _ _ a Delaware corporatlon
L By

E@ldenﬂ

(¢LL)Secretary;Treasurer

-G-



STATE OF ILLINOIS }

- COUNTY OF COOK

CITY and

United States Railway Leasmg Company, and me personally known
to be the............ Al .......Secretary of said corporatnon th “the seal affixed to the
foregoing instrument is the corporate seal of said corporation, that said instrument was sigied and
sealed on behalf of said corporation by authority of its Board of Directors, and they acknowledgcd.
that the execmlon of the foregomg instrument was the free act and deed of said corporation.

STATE OF CALTFORNT '
COUNTY OF SAN F SCO

. On this...8th...... day - of .. .March. . ... , 19..76.., before me personally
FT oo gt TS A U €5 o USRS POURRTrUSTTOURTON .
to me personally known, who being by me duly sworn, says that he is.khe. Vice ...
President of.......... Amador.Central Rallroad CoOmpany. ...,

eeeeee bt eeoer et e te et esae e eme e e natenes ,and ... A B PUEEOTG e
'to me personally known to be the..Sg¢retary-Treasurer of said corporation, that the

. seal affixed to the foregoing instrument is the corporate seal of said corporation, that said instru-

ment was signed and sealed on behalf of said corporation by authority of its Board of Directors,
and they acknowledged that the execution of the foregoing instrument was the free act and deed
of said corporation. '

_____________________v—————:—;——v—"ﬂv.,

e o . ' N . |
OFFICIAL SEAL . Wa/ 2 _

MARSHA REED 4, e BT L AT T
NOTARY PUBLIL <CALIFORNIA 4 Notary Public |
City & County of SAN FRANCISCC Y| _ .
MY COMMISSION EXPIRES JUNE 11, 1978 1
A O it A L st natl)
O PO IO

2470 HYDE ST.,- SAN FRANCISCO, CA 94109

-10-
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EXHIBITA -

TYPE AND DESGRIPTION-OF CAR:

New 70-ton All-Door Cars, 52'5"
inside length without bulkheads.

NUMBER OF CARS:

Twenty (20)
" INTERIOR EQUIPMENT:
' None
SPECIAL LININGS:
None

PERMITTED LADING USE: .

Building products
REPORTING NUMBERS AND MARKS:

AMC 501 to 520, inclusive

SPECI_FICATIONS DESIGNATED BY LESSEE:

Cars to be péinted per Lessee's specifications

, -11-
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EXHIBITB

Q‘ -
Lesse cawed.. February 26, s 1826...... . by and between United States Raiiwaf -
Leasing Company [“United") énd A‘“ad“ Ce“tral Ra.?:.]:.’:'.‘.’.ad C‘?.?!E?:‘.!X...("Lessee")

CERTIFICATE.OF. INSPECTION AND ACCEPTANCE

..1- S, ) o _.-:‘, _19

© United-States. Ranlway,Leasmg Company - I ' o : RS
2200 East Devon Avenue ‘ s T - C
Des Piames Illmols 60018

Gentlemen' N
The unders«gned bemg 3 duly authorized mspector for Lessee hereby cemf:es that he has

made an inspection of ( } Cars beanng numbers as
follows: )

or has, on behalf of Lessee, elected to forego such inspection all as pro-
- vided in the Lease, and hexeby accepts such cars for the Lessee as being in
the configuration specified in Exhibit A.of the Lease; that each of said Cars
conforms to, and fully complies with the terms of said Lease and is in condn;-
tion satisfactory to the Lessee. o ‘
UNITED STATES RAILWAY LEASING COMPANY .
" OWNER AND LESSOR -

" Title to this Car subject to documents recorded :
under Section 20c of Interstate Commerce Act

in readily visible letters ndt less than oné inch (1") . inheight; and that each of said Cars
conforms to, and fully complies with the terms of saud Lease and is in condmon satlsfactory to the
Lessee

Lessze

ion

LISAL.RME - /73
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N EXHIBIT C : . |

. Leases dated Decembef , 1975, by and betveen United States Railway Lea.sing Company ‘ o

("United") and Amador Lent-'a.l Railroa.d Company . ("Lessee") . L -
‘o o Data'_mswmé 4 ! )
TYPE OF EQUIBMENT:  New 70-ton ALl Toox Cars, D R S
e 52" 5" inside 1eng:h without bnlkbcads T R s
. NTM3ER OF UNITS: . en::y (ao) _";.."_;i_-"_- T -;_.ﬂ_v-;_,.-‘.-;._-_'_:_....‘_:.-.. RIS
NUMBER OR TITIE ' S L T T e R
T OF spzc:mmmxs-' .'Na;'zs‘- C T e e R LT e e,
usm‘ 7. UNITED STATES RALLWAY LEASING COMBANY - - 0 .0 . =i -

U. S. Ra:.lway M.fg. Co ("Builder™) warrants that thes above described equipmnt. will. 2.
_be built in accordancs with Builder's standard specifications for such equipmeni SRS

. or such other specifications as have been accepted by Bullder with respect to th& '

equipment and warrants that the equipment will ba frae from defects in material -.j LT
~ (except as to itemws, products or ‘parts incorporited therein not manufactured by - E

- Builder) and workmauship under normal use and service within the scope of thea TR
" specifications, if any. Buillder's sole obligatlon undar this.warranty shall ‘be L
‘limited to repair or replacament of any part of parts of any unit of ths ' e T
_equipment which shall, within one year after dalivery of such unit to the User, SR
"be returnad to such place as Builder shall designate with transportation charge ot ‘
prepaid and which Builder's examination shall disclose to its satisfactios to . - - °. °

have been thus deféctive. TEIS WARRANTY IS EXPRESSLY IN LIEU OF ALL OTHER WARRANTIES
EXPRESS OR IMPLIED INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS

FOR A PARTICULAR PURPOSE EXTENDING BEYOND THE DESCRIPTION CONTAINED IN THE SPECI‘E'ICA_’__' :
TIONS AND BUILDER SHALL NOT BE LIABLE FOR ANY INDIRECT, SPECIAL OR couszqmm oL
DAMAGES xzsmmc FROM AN nmcrs TN MATERTAL OR WORRMANSHIP. - .. .. . .| :
United States Railway Leasing Company ("User") hemby’ a.ssigns all rlghts heranﬁdm?

. to Amador Central Railroad Company ('Assignes"). ‘Bullder acknowledges that. Assigneq» Ca
is entitled to all rights of the User under this Warranty. - .

UNITED oTA’IES RAYIRAY muucmnms co., P

svmiaen:_ )&z/%m/

UNLTED srm:s RATIWAY LEASING / -
USER: MQW

ASSICNEE : o

. | | S i- | |



